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U. S. Securltres and Exchange Commlsslon

i1} Washington, DC20549 ©_!
items 1 and 2 Continuation Page

FORM D

item 1 and 2. lssuer's ldentity and Contact Information {Continued)

AR

T

Name of lssuer Previous Name(s)

] Nens

Entity Type (Select one}

[cRsT Holdings, Inc. |

[CranBeny Technologies, Inc.

O Corporation
| () Umieed Partnership

Jurisdiction of Incomporation/Organtzation

O Limited Llabllity Company

CranSoft, Inc.
Ingwa I I O Genenal Partnership
Year of Incorporation/Organization | l (O BusinessTrust
{Selot one) O Other (Specify)
{ver Five Years Ago Within Last Five Years "
O O occtyyear 2007 (O YetoBe Formed | |
At your optlon, supply separate contact information for this Issuer:
Stree: Address 1 Street Address 2
l940 tzin Street [ | |
City State/Province/Country  ZIP/Postal Code Phone No.
Soutn Harwich MA |02661 | |(774) 408-3476 ]
Nams: of Issuer | Previous Name(s) [J Nens Entity Type (Select one)
| (O Corporstlon

L ||

(O Uimited Partmership

Juriseliction of Incorporation/Organization L

|| O umitedubiiny company

‘ —

Year of Incorporation/Organization

: O Genanl Partnarship
J (O Business Trust

{Selec: one)

Dver Five Years Ago Within Last Five Years
O . O [specify year)

At your option, supply separate contact Information for this kssuer:

O Yetto Be Formed

O Other(specity)

35—@@@53%

Street Address 1 Street Address 2
iy : State/Pravince/Countty  71p/poste! Code Phone No., ‘Eﬁﬁm EmlERs
Name: of lssuer. Previous Name(s) (] Nene Entity Type (Selectone)

| 1,

| (O Corpontion

Jurisciction of Incorporation/Crgantzation

O Limited Partnership

| - Bl

I O Limited Liabllity Company

L

I (O General Partnership

Year of Incorporation/Crganization () BusinessTrust
(Select one)
(O OverFive Years Ago (O Within Last Five Years (O Othertspecify)
(specify year) () Yetto Be Formed , I
At you; option, supply separate contact information for this Issuer:
Street Address 1 Street Address 2
City State/Province/Country  ZIP/Postzl Code Phone No.

{Copy and use additional copies of this page as necessary.)
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EORM D U.S. Securities and Exchange Commission

Washington, DC 20549
Item 3 Continuation Page
item 3. Related Persons {Continued)
Last Name First Name Middle Name

IKennedy | |Patr|cla J IW. |
Street Address 1 Street Address 2
940 Main Street ' [ | I
City State/Province/Country ZIP/Postal Code
South Harwich Ima | [ozs61

Relationship(s):  [X] Executive Officer [3] Director {"] Promoter

Clarification of Response (if Necrssary) IOfﬂcer & Director of BAOF Holdings, Inc. & CRST Holdings, Inc.

tast Name First Name ) Middie Name
IRogers , [.lames l |E. I
Street Address 1 Street Address 2
I‘I’he Hilltop Bidg., 1410 Pump House Drive I ]
Chy State/Province/Country ZIP/Postal Code
Richmond |VA I 23221 l

Relationship(s): [ ] Executive Officer [] Director [} Promater

Clarification of Response {if Necessary) biredor of BAOF Holdings, Inc. anly.

— e — — e e— — o— — — ety — — —— vm— — — — — —

Last Name First Name Middle Name

ll(antor I |Scntt I ,D. I
Street Address 1 Street Address 2

040 Maln Street | | |
Clty _ StatefProvince/Country  ZIP/Postal Code
lsouth Harwich m | [o2661 ]

Relationshipfs):  [X] Executive Officer "] Director [ Promoter

Clarification of Response (if Necessary) |Of’ﬁcer of BAQF Holdings, Inc. & CRST Holdings, Inc.

— — e e— — —— — p— e v —— — m— m— i, e e e e e

—— gmme e

Last Name First Name ' Middle Name

Rowles l IJ. I IMatthew ]
Street Address 1 Street Address 2
[040 Main street ' | ]
Clty ' State/Province/Country ZIP/Postal Code

South Harwich [ma | o261

Relationship(s): Executive Officer [_] Oirector [} Promoter

Clarification of Response {if Necessary) IOfﬁcer of BAOF Holdings, inc. & CRST Holdings, Inc.

{Copy and use additional copies of this page as necessary.)
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. " "Received SEC

£=230 2008

' FORM D Woshinuruy, 20 20350 ' M

Notice of Exempt U.S. Securities"and Exchange Commission Expires: January 31,2009

Offering of Securltios Washington, DC 20549 Estimated average burden
hours per response: 4.00

(See Instructions beginning on page 5)
Intentional misstaternents or omissions of fact constltute federal criminal violatlons. See 18 U.5.C. 1001.

Item 1. lasuer's ldentity

Name of Issuer Previous Namets) [] Nare Entity Type (Select one)
|BAOF Holdings, Inc. | Corporation
IKennedy Scftware Corporation J [ Limited Partnership

Jurisdiction of Incorporation/Organization

frginia l [BackOffice Associates, Inc. || [ LmitedLizbilty Company
D General Partnership

Year of Incorporation/Organization I | (7} Business Trust
{Select cne) D Other {(Spectfy)
() Over Five Years Ago () Within Last Five Years () Yet toBe Formed |

{spelify year)
{if more than one Issuer Is filing this notice, check this box [X] and Identify additional issuer(s) by attaching ltems 1 and 2 Continnation Paga(s).)
Item 2. Principal Place of Business and Contact Information

Street Address ) Street Address 2
940 Main Street [ ]
City . State/Province/Country  ZIP/Postal Code Phone No.
[south Harwich | [ | fo2een ] [i774) 408-3476 ]
| -
| ttem 3. Related Persons
Last Name First Name Middle Name
|Kennedy, Jr. | |Thomas | IFL J
Street Address 1 Street Address 2
IQ4O Main Street | [ !
City State/Province/Country . ZIP/Postal Code
South Harwich A | [ozes |

Relatfonship{s): Executive Officer [)X] Director [_) Promoter
ClarHfication of Response (if Necessary) [Ofﬂcer &Director of BAOF Holdings, Inc. & CRST Holdings, Inc,

(identify additional related persons by checking this box {X| and attaching ltem 3 Contlnuation Page(s).)
Item 4. Industry Group  (Select one)

(O Agriculture , (O Business Services (O Construction
Banking and Financial Services Energy (O REMS&Fnance
() Commercizl Banking (O Elearic Utilittes O Residential
(O Insurance (O Energy Conservation () Other Real Estate
O Investing () CoalMining .
() Investment Banking () CEnvironmental Services O Retailing
O Pooted Investment Fund O Ol &Gas O :esl:au:ants
If selecting this industry group, also select one fund () OtherEnergy ac 2: ogy
type below and answer the question below: @ pLters
Health Care O Telacommunications
(O HedgeFund (O Biotechnology Other Technal
(O Pivate Equity Fund () Healthinsurance O e fechnalogy
(O Venture Capital Fund (O Hospitals & Physclans Travel
(O Otherlnvestment Fund _ O Phannaceuticals Alrlines & Alrports
Is the Issuer registered as an Investment () Other Health Care {0 Lodging & Conventions
company under the [nvestment Cornpany O Tourism & Travel Services
Actof 19407 () Yes (O No {O) Manufacturing O OcherTraved
() Otherfanking & Financlal Services Real Estate
() Ccommerdal O Other

SEC1872 (09/08} FormD 1
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" FORM D U.S. Securities and Exchange Commission
Washington, DC 20549

Item 5. Issuer Slze_ (Select one)

Revenue Range (for issuer not specifying "hedge” Aggregate Net Asset Value Range (for Issuer
or "other Investment” fund In ltem 4 above) speciying "hedge® ar "other investment" fund in
OR [temn 4 above)

{0 NoRevenues {0 NoAggregate Net Asset Value

O $1-51,000000 (O $1-%5,000,000

O $1.000,001 - $5,000,000 () $5,000,001 - 25,000,000

(® $5,000,001 - $25,000,000 O 525000001 - $50,600,000

O $25,000,001 - $100,000,000 (O $50,000,001 - $300,000,000

(O Over$100,000,000 (O Over$100,000,000

(O Dedine to Disclose (O Oedineto Disclose

(O NotApplicable (O Not Applicable

item 6. Federal Exemptions and Exclusions Claimed  (Select all that apply)

Investment Company Act Sectlon 3(c)

[ Rule 504(b){1) {not i), (i) or [it)) [ Section 3(c)(1) ] Section 3()9)
[} Rule 504(b)(1}R [ Section 3{0{2) [ Section 3{c)i0)
[ Rule 504(b)(1)1H [ Section 3(ck3) [] Section 3(cH11)
[ Rule 504{b){1){ii) [] Section 3()(4) [} Section3(c)12)
Rule 505 [] Section 3(c)(5) [J Section 3{c){13)
Rule 506 Sectlon 3(c)(6)

[] Securities Act Section 4(6) g cection 3(;(7] [ Section 3()(14)

Item 7. Type of FIIing

(=) New Notice OR (O Amendment

Date of First Sale in this Offering: I12-16-2008 j OR  [] First Sale Yet to Occur

Item 8. Duration of Offering
Does the issuer intend this offertng to last more than one year? [] Yes No

item 9, Type(s) of Securities Offered  {Select all that apply)

Equity {7 Prooled investrent Fund interests

] Debt [1 Tenant-in-Common Securities
[T Mineral Property Securitles

Optlon, W t or Other Right t i
[] Optlon, Warrant or Other Right to Acquire (] Other (Describe)

Another Security

D Security to he Acqulred Upon Exerdse of Option,
Warrant or Othér Right to Acquire Security

Item 10. Business Combination Transaction '

Is this offering being made In connection with a business combination [] Yes [x] No
transaction, such as a merger, acquisition or exchange offer?

Qarification of Response {if Necessary)

fomD 2




-Item 11..Minimum Investment

FORM D U.S. Securitles and Exchange Commission
Washington, DC 20549

Minimum investmant acoepted from any outside investor $ '0 ]

ltem 12. Sales Compensation

Recipient Redplent CRD Number
E*UA L ’ [ NoCRD Number
{Assoclated) Broker or Dealer [Xj None (Assoclated) Broker or Dealer CRD Number
[ I D No CRD Number
Street Address 1 Street Address 2
City State/Province/Country ZIP/Postal Code

H_ |

States of Solmf.auon [:] All States

e

|:] |j sc|j D DTN DTx —D DWA l .-,, Ow .DWYDPR*‘”

(identify additional person(s) belng paid compensation by checking this box |:] and attachlng item 12 Continuation Page(s).)
ltem 13. Offering and Sales Amounts '

(8) Total Offering Amount $ 4569,060.00 1 OR [ indefinte
(b) Total Amount Sold $1,731,690.00
(c) Total Remaining {o be Soid

(Subtract {a) from (b)) $Iz‘837'37°'°° ) OR [ indefinite

Clarification of Response (if Necessary)

ltem 14. Investors

Check this box [i<] If securities in the offering have been or may be sold to persens who do not qualify as accredited Investors, and enter the

-number of such non-accredited Investors who already have Invested in the offering:
Enter the total number of investors who already have Invested In the offering:

Item 15. Sales Commissions and Finders' Fees Expenses

Provide separately the amourtts of sales commissions and finders' fees expenses, if any. If an amount Is not known, provide an estimate and
check the box next to the amount.

Sales Commissinnsslo J O estimate

Clarification of Response {f Necessary) Finders' Fees $ [0 I ] Estimate

FormD 3



FORM D U.S. Securities and Exchange Commission
Washington, DC 20549

ltem 18. Use of Proceeds

Provide the amount of the gross proceeds of the offering that has been or is proposed to be lo ., |
wsed for payments to any of the persons required to be named as executive officers, $P-4,569,060.00
directors or promoters in response to itern 3 above. If the amount is unknown, provide an

estimate and check the bex next to the amount.

E Estimate

Clarffication of Respanse {If Necassary)

To be paid to Thomas R. Kenmedy, Jr. in redemption of personally held shares
in BACF Holdings, Inc. and CRST Holdings, Inc.

Signature and Submission

Please verify the Information you have entered and review the Terms of Submission below before signing and submitting this notice.
Terms of Submission. In Submitting this notice, each identified fssuer Is:

Natifying the SEC and/or each State In which this notice Is filed of the offering of securities described and
undertaking to fumlsh them, upon written request, In accordance with applicable law, the information furnished to offerees.”
Irevocably appointing each of the Secretary of the SEC and the Securities Administrator or other legatly designated officer of
the State In which the Issuer maintains Its principal place of business and any State in which this notlce is filed, as ls agents for service of
process, and agreeing that these persons may accept service on its behalf, of any notice, process or pleading, and further agreeing that
| . such service may be made by registered or certified mall, In any Federal or state action, administrative proceeding, or arbitration brought
! agalnst the issuer In any place subject to the jurlsdiction of the United States, if the action, proceeding or arbitration (a) arises out of any
activity In connection with the offering of securfties that Is the subject of this notice, 2nd {b) &s founded, directly or indirectly, upon the
provisions of; (i) the Securitles Act of 1933, the Securttles Exchange Act of 1934, the Trust Indenture Act of 1935, the Investment
Company Act of 1940, or the Investment Advisers Act of 1940, or any rule or regulation under any of these statutes; or (li) the laws of the
State in which the issuer maintains its principal place of business or any State in which this notice 1s filed,
Certifying that, if the Issuer s claiming a Rule 505 exemption, the issuer Is not disqualified from relying on Rule 505 for ope of

the reasons stated in Rule 505{b){2)(lif).

* This undertaking does not affect any [imits Section 102(z) of the National Securitles Markets Improvement Act of 1996 ("NSMIA") [Pub. L. No. 104-280,

110 Stat. 3416 (Dct. 11, 1996)] imposes on the abillty of Statas to require informatlon. As a result, If the securities that are the subjectof this Form D are
"covered securities® for purposes of NSMIA, whether in all Instances or due to the nature of the offering that Is the subject of this Form D, States cannat
routinely require offering matertals under this undertaking ar otherwise and can require offering materials only to the extent NSMIA permits them to do
sa under NSMIA's preservation of thelr antl-fraud authority.

Each ldentified Issuer has read this notice, knows the contents to be true, and has duly caused this notice to be signed on its behalf by the
undersigned duly authorized person, (Check this box D and attach Stgnature Continuation Pages for signatures of Issuers identified
in Itemn 1 above but not represented by signer below.)

Issuer(s) Name of Signer
1BAOF Holdings, Inc. & CRST Holdings, Inc. Scott D. Kantor

Signatupe”/ o, Title
M‘ Vice President & Chief Financial Officer
- ‘ Date

Number of continuation pages attached: 2 / 3—/ 7—3/200?

Persans who respond to the collection of information contained In this form are not required to respond unless the form displays a currently vaild OMB
number. '
FormQ 4

'END




